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January 13, 2009

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are four (4) copies of a Memorandum of Locomotive Lease
Termination, dated as of January 2, 2009, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the First Amendment to Lease of
Railroad Equipment and the Memorandum of Locomotive Amending Agreement
previously filed with the Board under Recordation Numbers 16905-A and 16905-
F.

The names and addresses of the parties to the enclosed document are:

Lessor: Comerica Leasing Corporation
29201 Telegraph Road
Southfield, Michigan 48034

Lessee: Grand Trunk Western Railroad Incorporated
c/o Canadian National Railway
935 de la Gauchetiere Street West
Montreal, Quebec
Canada H3B 2M9
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A description of the railroad equipment covered by the enclosed document
is:

20 locomotives within the series GTW 4609 - GTW 6228 as more
particularly set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Locomotive Lease Termination.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures



RECORDATION NO..

3 -T242PflJ9
MEMORANDUM OF LOCOMOTIVE LEASE TERMINATION

SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LOCOMOTIVE LEASE TERMINATION (this
"Memorandum") dated as of January 2, 2009, is by and between Comerica Leasing
Corporation, a Michigan corporation, as lessor (the "Lessor") and Grand Trunk Western
Railroad Company (successor by merger to Grand Trunk Western Railroad Incorporated), a
Michigan corporation, as lessee (the "Lessee").

WITNESSETH:

WHEREAS, Meridian Trust Company (the "Trustee") (predecessor-in-interest to
Lessor in respect of the Locomotives (as defined below) only) and Lessee entered into that
certain Lease of Railroad Equipment (the "Original Lease"), dated as of June 1, 1990, covering
(i) certain autoparts boxcars as described therein and (ii) the twenty (20) diesel-electric
locomotives as described therein and hi Schedule A hereto (the "Locomotives"), which was i)
filed with the Interstate Commerce Commission (predecessor to the Surface Transportation
Board) (the "STB") on June 27, 1990. with primary recordation number 16905 and ii) deposited
at the Registrar General of Canada (the "RGC") on June 27,1990;

WHEREAS, Trustee (predecessor-in-interest to Lessor in respect of the Locomotives
only) and Lessee entered into that certain First Amendment to Lease of Railroad Equipment (the
"First Amendment"), dated as of September 28, 1990 whereby, among other things, the Original
Lease was bifurcated into separate instruments of lease covering (i), in the first case, such
autoparts boxcars and (ii), in the second case, the Locomotives, (the Original Lease, as bifurcated
by the First Amendment, in respect of the Locomotives only, being collectively, the
"Locomotive Lease") which was i) filed with the STB on February 7, 1991 with secondary
recordation number 16905-A and ii) deposited at the RGC on March 21,1991;

WHEREAS, Lessor and Lessee entered into that certain Locomotive Amending
Agreement (the "Locomotive Amending Agreement"), dated as of December 29,2005 which, in
the form of a Memorandum of Locomotive Amending Agreement dated as of December 29,
2005, was i) filed with the STB on January 10, 2006 with secondary recordation number 16905-
F and ii) deposited at the RGC on January 4,2006;

AND WHEREAS, Lessee has performed its obligations under the Locomotive Lease (as
amended by the Locomotive Amending Agreement) and purchased the Locomotives from
Lessor.

IN WITNESS WHEREOF, the parties wish to show for the public record that as of the
day and year first above written:

1) The Locomotive Lease (as amended by the Locomotive Amending
.Agreement) was terminated by Lessor and Lessee (except for such
indemnities which by their nature survive termination); and



2) Lessor sold the Locomotives to Lessee;

and accordingly have caused this Memorandum of Locomotive Lease Termination to be
executed by their officers thereunto duly authorized.

COMERICA LEASING CORPORATION,
as Lessor

Name: Brian M. Ris
Title: Vice-President

GRAND TRUNK WESTERN RAILROAD
COMPANY,
as Lessee

By ^^^^fi-y
Name: John A.N. Lament
Title: Sr. Manager, Asset Finance
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STATE OF MICHIGAN

CITY /COUNTY OF

)
) ss:
)

On this 2 day of .^w^/-/. 200_^_ before me personally appeared Brian M. Ris, to me
personally known, who being duly sworn, says that he/she is the Vif.e
Comerica Leasing Corporation, that said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary BuWc

My commission expires: Notary Public -Michigan
Oakland County

PROVINCE OF QUEBEC

DISTRICT OF MONTREAL

)
) ss:
)

On this""l day o 200_^. before me personally appeared John A.N. Lament,
to me personally known, who being duly sworn, says that he is the Sr. Manager, Asset Finance
of Grand Trunk Western Railroad Company, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Bar Number:
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SCHEDULE A TO MEMORANDUM OF LOCOMOTIVE LEASE TERMINATION

Twenty (20) diesel-electric locomotives, manufactured by the Electromotive Division of General
Motors Corporation, of the type, and bearing the marks / numbers, as set forth below:

Original Current
Locomotive Mark & Number Mark & Number

Type of Locomotive of Locomotive

GP9 GTW 4609 GTW 4609
GP9 GTW 4610 GTW 4610
GP9 GTW 4611 GTW 4611
GP9 GTW 4612 GTW 4612
GP9 GTW 4613 GTW 4613
GP9 GTW 4614 GTW 4614
GP9 GTW 4615 GTW 4615
GP9 GTW 4616 GTW 4616
GP9 GTW 4617 GTW 4617

GP38 GTW 5725 GTW 4925

GP38AC CV 5800 GTW 4997
GP38AC CV 5801 GTW 4998

GP38-2 GTW 6221 GTW 6221
GP38-2 GTW 6222 GTW 6222
GP38-2 GTW 6223 GTW 6223
GP38-2 GTW 6224 GTW 6224
GP38-2 GTW 6225 GTW 6225
GP38-2 GTW 6226 GTW 6226
GP38-2 GTW 6227 GTW 6227
GP38-2 GTW 6228 GTW 6228

• 4 -


